
LAW OFnCES OF 
SKJERVEN MORRILL 
MacPHERSON LLP 

25 METRO DRIVE 
SUITE 700 
SAN JOSE, CA 95110 

(♦08) 453-9200 
FAX (408)453-7979 



In The United States Patent And Trad emark O ffice IHI 

t 



Applicants: 
Assignee: 
Title: 



Serial No.: 
Examiner: 
Docket No. 



Eberstadt, George A.; Sturtevant, Reed P.W.; Kresch, Jeffrey A. '^t^^ 
E.piphany Inc. 

MANAGING THE RELATIONSHIPS OF PARTIES INTERACTING 
ONANETWOJ 

09/478, 11 2 /o ^ ^ Filing Date: January 4, 2000 



Unassigno 
M-11846 Ui 




Group Art Unit: 2768 



RECEIVFD 



San Jose, California 

FEB 1; 9 200? 
Technology Center 21 00 
POWER OF ATTORNEY BY ASSIGNEE OF ENTIRE INTEREST 



COMMISSIONER FOR PATENTS 
Washington, D.C. 20231 



Sir: 

The above-identified assignee hereby revokes all powers of attorney previously given 
and appoints hereby the following attorney and/or agents to prosecute the above-identified 
application and to transact all business in the United States Patent and Trademark Office in 
connection therewith: 

Customer Number 24251 

Please address all correspondence and telephone calls regarding this application to: 

Fabio E. Marino 
SKJERVEN MORRILL MacPHERSON LLP 
25 Metro Drive, Suite 700 
San Jose, California 95110 

ASSIGNEE CERTIFICATION UNDER 37 CFR 3. 73(B) 
The undersigned representative of the above-identified assignee certifies that the above- 
identified assignee is the assignee of the entire right, title and interest in the above-identified 
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Serial No. 09/478,112 





patent application by virtue of a chain of title from the inventors of the above-identified patent 
application to the above-identified assignee as shown below: 

1 . From: Reed Padi Maw Sturtevant To Radnet, Inc.. This document was 
recorded in the Patent and Trademark Office at Reel 010777, Frame 0896. 



the Patent and Trademark Office at Reel 010777, Frame 0896. 

3. From: Jeffrey A. Kresch To Radnet, Inc.. This document was recorded in the 
Patent and Trademark Office at Reel 010777, Frame 0896. 

4. From Radnet Recovery LLC To E.piphany, Inc. , for which a copy is attached. 
Attached is a copy of the Notice of Recordation of Assignment Document, 

Recordation Cover Sheet and Assignment signed by inventors for items 1 -3 above. 

The undersigned (whose title is supplied below) is empowered to sign this certificate 
on behalf of the above-identified assignee. 



LAWOFnCES OF 
SKJERVEN MORRILL 
MscPHERSON LLF 

25 MCTRO DRIVE 
SUITE 700 
SAN JOSE, CA 951 10 

(408)453-9200 
FAX (408)453-7979 



From: George A. Eberstadt To Radnet, Inc.. This document was recorded in 
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JULY 13, 2000 



FISH Sc RICHARDSON P.C. 
DAVID L. FEIGENBAUM 
225 FRANKLIN STREET 
BOSTON, MA 02110-2804 




UryiTED STATES DEPARTMENT OF COMMERCE 
Patent and Trademark Office 

ASSlSTANfT SECRETARY AND COMMISSIONER 
OF PATENTS AND TRADEMARKS 
Washington. D.C. 20231 



Rvvaai Hi lywi i. lj.k. 

BOSTON OFFICE 
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*101356564A* 

FEB 1.9 2002 



UNITED STATES PATENT AND TRADEMARK OFFICE 
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT 

THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT DIVISION OF 
THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE MICROFILM COPY IS 
REFeScED^BE™? ^^^^^^"'^^ SEARCH ROOM ON THE REEL AND FRAME NUMBER 

PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NOTICE THE 
INFORMATION CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA 
PRESENT IN THE PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD 
FIND ANY ERRORS OR HAVE QUESTIONS CONCERNING THIS NOTICE YOU MAY 
CONTACT THE EMPLOYEE WHOSE NAME APPEARS ON THIS NOTICE AT 703-308-9723 
PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT AND TRADEMARK OFPTPP 
ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY 
SUITE 320, WASHINGTON, D.C. 20231. 



RECORDATION DATE: 04/24/2000 REEL/FRAME: 010777/0896 

NUMBER OF PAGES: 5 

BRIEF: ASSIGNMENT OF ASSIGNOR'S INTEREST (SEE DOCUMENT FOR DETAILS). 
ASSIGNOR: 

STURTEVANT, REED PADI MAW DOC DATE: 03/30/2000 
ASSIGNOR: 

EBERSTADT, GEORGE A. DOC DATE: 03/22/2000 
ASSIGNOR: 

KRESCH, JEFFREY A. DOC DATE: 03/22/2000 

ASSIGNEE: 

RADNET, INC. 

107 AUDUBON ROAD 

WAKEFIELD, MASSACHUSETTS 01880 

SERIAL NUMBER: 09478112 
PATENT NUMBER: 



FILING DATE: 01/04/2000 
ISSUE DATE: 
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LAWAN FLETCHER, EXAMINER 
ASSIGNMENT DIVISION 
OFFICE OF PUBLIC RECORDS 



RECC 



05-15-2000 



Substitute Form PTO-1595 
Attorney Docket No.: 11040-002001 



lilii 



■T 



Assistant Commissioner for Patents: Please recoiu 



1 01 35656^ 

utc ououiicu uritjinai aocument(s) or copy(ies). 



1 . Name of conveying party(ies): 

Reed Padi Maw Sturtevant 
George A. Eberstadt 
Jeffrey A. Kresch 

Additional name(s) attached? □ Yes ® No 



3. Nature of conveyance: 

S Assignment 

□ Merger 

□ Security Agreement 

□ Change of Name 

□ Other: 

Execution Date: March 30, 2000; March 22, 2000; 
March 22, 2000, respectively 



2. Name and address of receiving party(ies): 

Radnet, Inc. 

107 Audubon Road 

Wakefield, MA 01880 



Additional names/addresses attached? 



CD _ 
^ TO 

□ Yes S No 



4. Application number(s) or patent number(s): 09/478,112 

If this document is being filed with a new application, the execution date of the application Is: 
A. Patent Application No(s). : B: Patent No(s). : 

Additional numbers attached? □ Yes @ No 



5. Name/address of party to whom correspondence conceming 
document should be mailed: 

DAVID L. FEIGENBAUM 
Fish & Richardson P.C. 
225 Franklin Street 
Boston, MA 02110-2804 



6. Total number of applications/patents involved: 1 



7. Total fee (37 CFR §3.41): $40 
@ Enclosed 

U Authorized to charge Deposit Account. 



8. Deposit Account No.: 06-1050 

Please apply any additional charges, or any credits, to our 
Deposit Account No. 06-1050. 



DO NOT USE THIS SPACE 



/ag/sp j^c^izz sggmi 



9. Statement and Signature: To the best of my knowledge and belief, the foregoing information is true and correct and 
any attached copy is a tme copy of the original document 



David L Feigenbaum fTx , . 

Reg. No. 30.378 \k)M^ 

Name of Person Signing Signature Date 



Total number of pages including coversheet, attachments and document: 5 
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Express Mail Label No. EL245449i43US 



CERTIFICATE OF MAILING BY EXPRESS IVUIL 

I hereby certify under 37 CFR §1.10 that this correspondence is being deposited with the United States Postal Service as 
Express Mail Post Omcc to Addressee with sufficient postage on the date indicated below and is addressed to the 
Commissioner of Patents, Washington, D.C. 2323 1 . 



April 24. 2000 



Date of Deposit 





Attorney's Docket No.: 11040-002001 



ASSIGNMENT 

For valuable consideration, we, Reed Padi Maw Sturtevant of Lexington, MA, George A. 
Eberstadt of New York, NY, and Jeffrey A. Kresch of Boston, MA hereby assign to, RADNET, 
INC, a Delaware corporation having a place of business at: 107 Audubon Road, Wakefield. MA 
01880 and its successors and assigns (collectively hereinafter called "the Assignee"), the entire 
right, title and interest throughout the world in the inventions and improvements which are 
subject of an application for United States Patent signed by us this day, entitled MANAGING 
RELATIONSHIPS OF PARTIES INTERACTING ON A NETWORK filed Januarv 4. 2000 . 
and assigned U.S. Serial Number 09/489.112. and we authorize and request the attorneys 
appointed in said application to hereafter complete this assignment by inserting above the filing 
date and serial number of said application when known; this assignment including said 
application, any and all United States and foreign patents, utility models, and design registrations 
granted for any of said inventions or improvements, and the right to claim priority based on the 
filing date of said application under the Intemational Convention for the Protection of Industrial 
Property, the Patent Cooperation Treaty, the European Patent Convention, and all other treaties 
of like purposes; and we authorize the Assignee to apply in all countries in our name or in its 
own name for patents, utility models, design registrations and like rights of exclusion and for 
inventors' certificates for said inventions and improvements; and we agree for ourselves and our 
respective heirs, legal representatives and assigns, without ftu^er compensation to perform such 
lawful acts and to sign such fiirther applications, assignments. Preliminary Statements and other 
lawfiil documents as the Assignee may reasonably request to effectuate fiiUy this assignment. 
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Attomey^s Docket No.: 1 1040-002001 



In Witness Whereof, I hereto set my hand and seal at WakefielH ma 

this d^ n March of, 2000 




law Sturtevant 

State of Massachusetts 

County of / '^\A6M3 >^ 



L.S. 



ss. 



Before me this 2t; day of March , 2000, personally appeared 

Reed Padi Maw Sttirtevant known to me to be the person whose name is subscribed to the 
foregoing Assignment and acknowledged that he executed the same as his free act and deed for 
the purposes therein contained. 



Notary Public ( 1 ^ "~ — 



My Commission Expires: 

[Notary's Seal Here] 



Page 2 of 2 



Attorney's Docket No.: 11040-002001 



In W^ess Whereof, I hereto set my hand and seal at 
this / da^ / 4-mxAi of, 2000 




Wakefield. MA 



George A. Eberstadt 



L.S. 



State of 



County of 



Massachusetts 



ss. 



Before me this 



day of March 



2000, personally appeared 



George A. Eberstadt known to me to be the person whose name is subscribed to the foregoing 
Assignment and acknowledged that he executed the same as his free act and deed for the 
purposes therein contained. 




[Notary's Seal Here] 



My Commission Expires: — ^ ^ j ^^OC>^ 
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Attorney's Docket No.: 1 1040-002001 



this 



In Witness Whereof, I hereto set my hand and seal at 

22. 

day March of, 2000 



Wakefield. MA 



^,1 J M 



Jeffrey , 



L.S. 



resch 



State of 



County of _ 



Massachusetts 



: ss. 



Before me this ^ ^ day of March , 2000, personally appeared 

Jeffrey A. Kresch known to me to be the person whose name is subscribed to the foregoing 
Assignment and acknowledged that he executed the same as his free act and deed for the 
purposes therein contained. 




[Notary's Seal Here] 



Notary Public (/ 



My Commission Expires: ^ / j ^ / ^ 
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ASSET PURCHASE AGREEMENT 

Ventures, L.P., a Delaware Innited pamership ("WarbT,?> ' ^ ^"'""S" ^"'"^ 

=erra.s^f:^^^::f^~ea'2^^^^ 

set forth in this Agreement. ^ ^"^J^^t ^ the conditions 

NOW, THEREFORE, in consideration of these premise, .nd th. 
warrantees and agreements set fo:th m this Agreement B^IT^Z'^Tm^s: 

following meaTg!'^"''''''- ^ '"^^ ^ Agreemen, will have the 

1 . 1 "Assets" has the meaning set forth in Section 2. 1 . 

au.hor.^p«.eJtar.;Sj:^S;iTeSSS^^ 

whether registeJ^unregSeredld^r^lSriZf ia each case, 

rights under the laws of any juiisdi.Z,^'^ apphcadons for registration theteot and (in) moral 

of the Purch Jwce. ""^ ""^^ Buyer valued at 10% 

invention discl^. I°de se^"'p S,So '^ft ® ^P^^""^" 

Patent applications; and (iv) allS wT^if ^ " (iii) Patents and 
rights of Lovery. for past ^^TlZtT^T ^ « of action and 

each case relating to tteProtoJ? ™^ Wnadon, relating to any of the foregoing; in 

continuations. »ntin Jotr;^^^^^"^^^^^ ^ ^' 
corresponding to the preceding Scatior^iZmt^ V ^ ^ applications 
preceding applicaLns, inldTng felZ.tdt:faS ™^ 

1 .6 "Product" has the meaning set forth in Section 2. 1 . 
date hereof ^"°"i8 on the date immediately prior to the 
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. ■ /M; ^^'Sistered Intellectual Property'' means ail United States, intemati^^^^ 

and foreign: (i) Patents, including applications therefor; (ii) Copvrishts registrations and 
applications to register Copyrights; and (iii) any other application. c;rtificate, filing, registration 
or other document issued by, filed with, or recorded by, any state, govermnent or oier public or 
pnvate legal authonty at any time; in each case relating to the Product. 

Hot^ti, A. i!'^ License Agreement" means tlie Software License Agreement 

dated the date hereof between Buyer and Seller. 

2. PURCHASE AND SALE 

• f c 'n ^"^j=^f ^"'^ Sale. As of the Effective Date. Buyer hereby purchases and 
acquires from Seller, and Seller hereby sells, transfers, assigns and delivers to Buyer all right 
title and interest of Seller in and to the following assets (the "Assets") free and clear of all lie^ 
mortgages, claims, security interests or encumbrances: 

(a) the computer programs described on Schedule A (including all 
current and pnor versions thereof) (the "Products"), and intellecuial property rights therein, and 
aU^copies thereof m whatever form or medium owned by Seller and as described in Section2.6); 



rights thCTein. 



(b) the assets described on Schedule A, and all intellectual property 



*u l u-,-- L**^*****^- ^"y^'"^" 'lot be obligated to assume, pay or perform any of 

^e liabilities or obhgahons of SeUer, all such habilities and obligations (collectively the 
Excluded Liabilities") will remain the responsibiUties of Seller. 

rAM> ¥ „ J Purchase Price. Upon successful delivery of all items set forth in Section 
2.6, (A) Buyer shall deliver to Seller (i) an aggregate number of shares of common stock of 
Buyer equal to (1) the Purchase Price less (2) the Holdback Amount and (ii) the executed 
Software License Agreement and (B) Seller shall deliver the Holdback Amount to the Escrow 
Agent (as such term is defined in the Escrow Agreement dated as of the date hereof amone 
Buyer, Seller and U.S. Bank Trust, N.A. (the "Escrow Agreement"). ' 

2.4 No Inventory. Seller hereby certifies to Buver that it has destroyed all 
mventones of the Products, including any documentation, owned or possessed by it, except as 
permitted by the Software License Agreement. Notwithstanding the foregoing, David Scult may 
retain one (1) copy of the Products for six (6) months after the Effective Date solely to (a) 
provide access to Buyer, upon Buyer's reasonable request, for purpose of verification of the 
completeness of the Assets, and the provision of any missing portions to Buyer and (b) to 
support those entities that were customers of Radnet, Inc. prior to the Effective Date After such 
SIX (6) month penod, David Scult shall delete or destroy his copv of the Products. Seller agrees 
that David Scult will abide by the provisions of the foregoing tvvo sentences and the 
confidentiality provisions set forth in Section 3 herein, and agree to them in writing 
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2.5 Transfer Taxes. Seller shall be liable for and pav all acDlicable 
documentary, recording, filing, transfer, income and other taxes pavable a. a Sfof Ae ' 
consummation of the transactions contemplated by this Agreement ' 

2.6 Delivery. On or before the Effective Date, Seller shall deliver to Buyer: 
Q«ii. ' , °^ versions of each Product and all materials in 

Status and pncmg inforaiation regarding such users; mtormaton, 

^ . ^°Py'"^^SCn comma delimited format of the data Wnf 

^r^rrag^^^' other c^rT^^S^; to^ 

reports concerning theSoduc^^ " '^"^"""^ 
Schedule A; and ^""^ ''"^^ internationalization described in 

Schedules B-1, B-2 andls. '^P^^'^^" ^«^hed on 

2.7 Further Assurances. Seller agrees that it shall, at Buver'sreaue<rtanH 
TO, such fur^er actions as are reasonably necessary to effec tS of tiu" 

bcShi ST^sn^^fl ''a"' UCC cancellation statements m tl.e appropriate tT 
Sem^rOfficf of cancellation of liens with the Patent and 

throimh 9 fim K Delivery. To the extent practicable, all items in Section 2 6(a) 

through 2.6(f) shall be delivered to Buyer electronically. "^couon z.o^a; 

fh.i. * n u^^* ^^^^ Records. Warburg and Seller shall retain all records reeardmg 
their attempts to sell the Assets until four (4) years after the Effective Date. ^ ^ 

3. CONFroENTIALITY 

Assets the Prndi'L , ^""^'''r''''/"^"™^*?" " "'""^ information relating to the 
Assets, the Products, and any other information disclosed by Buyer to Seller pursumit to this 
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Agreement, or owned by Buyer (including the information included in the Assets transferred to 

Agreement tte Software License Agreement, and sh^l no. dis*s sSi SSde^al 
d^-^rartS^n^oplrt'^S^^^^ 

importance to prevent the disclosure of Confi H.^^^^^ confidential mformation of like 

e.ent.H.,.cLegreeofeJ?^r.^tS™~^^^ 

SeUer.„not^te„.^^X."vr:g^to-r!:^^^^^^^^^^ 
^^es..ep.He^La.Ztd^r^^t;«^^ 

sHo^b...efflesofl^,erin'Sr™';!te:^5°S^^^^^^ 

tor Buyer wiflaou, ^etionTriolir "° ^"^ ^ ""^ 

+1, 1. L o ^^^^ ^^^"^to^^^sclosedtoany courtoraovemmental fliitlinritv 
through the use of oral questions, interrogatories, requests for informa^rS^wI d^T 
mvestigative demand or similar process; "iduon or suopoena, cmi 

(v) is disclosed with the prior written approval of Buyer; or 

A„ , , ^^^sclosed to prospective assignees ofthe Software License 

Agreement who agree to remam bound by the temis of this Section 3 provided that Sow^e Code 
(as defined m the Software License Agreement) shall not be disclosed'to a prosp^Ssi^^e 

ih. .V- . l'"^ Unauthorized Access. Seller shall notify Buyer promptly in writing of 
?n.!^. T ^"-^^^^ surrounding unauthorized access, disclosure dStSn 

SnTretr ' ^ Confidential Infom^aionTry 

4. REPRESENTATIONS AND WARRANTIES 

warrant to Buyt 'as folbws-"''' '^"^^ ^^^"^^ '^^^^ 

(a) Organization and Existence. Seller is a limited liabilitv 
company, duly formed, validly existing and in good standing under the law"^ Sute of 
Delaware, and has all limited Uability company power and authority necesTa^ ^enabU it to 
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rjucS" °*'™" '''°>='*= »^ - on business as now 

executed and delivered'ti Sete ^St^n^L^t^r/r' h'^ '"'^ ^"^""^ 
enforceable against Seller in accoMa„^~ ^e™! 

perfonnance of this ASemen^rsTtetd t'l?"'"""''-- "'^"'^ ^ 

contemplated hereby b^sS^Z^^-^^'^^r^'""" 

or in respect of. or decIaradorfiC^'rSl^S'S'v"""^^ '^"7^ °^ 

than the appropriate UCC 3 filings made by sX ' ' ="*°rity, other 

this Agreement by Selto! andf ^t^'JliS^^'f tS! "'"^^'^ P^™- 

Seller does no. and ™ll i-ot: (i) o.^~:^ :r^'ZmS^r''' 

Products^andc,earXf4-t5-^tr^r.=t^.^^^^^ 

and shall not prior to the EffeJ2ve'?a"e 'SnS'''" '° v"*? ■«« 

the Products to any ^ ^ ' °'^"'>' Property in or to 

wUl not require © SeUer to m^e^v f f^"" l''""" "^-^^ °f «1>= Assets 

Shall heresU^e.oraS't^trie^XS"^-^/^^^^^^ 

..Products,.heAssef:lan^'S',^=rb^:';r:^^^^^ 

Intellectual Property old " ^' ^^^^^ 
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use of the Produets doefnot. Z ZZ^Z^'t^",^?^"''''''''''''- ''''' ^ 
competition or trade practices undrfte Lws oTiv ^? ! * f'"^™' "'""'^'^ 

«„or.radepracttces^,r=-^^^^^ 
nopersoo.3^.-U;^^C^^^^^^^^^ 

any proceedmg or out^Siding'^:^? Sto^^e^ a™ '"'"T"^ ^"''j- 
any manner the use, transfer Ir UceSi^ to^fC? l,^ stipulation that restricts in 

enforceabiUty of su* InteUeS^^^'^''^ A-e validity, use or 

circtanstance that wouldLd^^^rt™ of^"? °° "^r""^' « 
Without limiting the abovTsdlS^ rfnol^f? ^"""^ « unenforceable, 

prior art. that wodd render t^yo^ReS^toS^p- "^""^ ^''^ ""^ 

would adversely effect any P^ding ^S>n fo C^e "T^ fl^ T'^'^'^- °r 
knowledge of SeUer, Seller L not^^trSJose^r ^tS^l""? f^-^'^^"^' """^ 
Patent application of SeUer that would con^tiS "S^fntellt^^ ^"'.f'^'T^ ^ 
otirerwiseeffectthevaUdityorenforoeabiUtyofanXtl^'tS;™^^^^^ 

(or any basis thetefor) Ziin^ZZZ^Zs^^rr: " 

Seller any investigation pendins aea^tS affiX.l i ' " «° 1>e knowledge of 

intellecti^ pro A righl rS^=?iS^' 

to any brokerage, find^or ot^"^1r ^"n^Sontm b"^"?: "^'^ -""^ 

Agreement based upon arrangements made~ X S™?™ 

2000 compliant. Year 2000 comX mSTffaTj^^wIZ'"^^^ ^^"^ ^^^^ 
operating instmctions. will accurately pro.^ Zlav p" ^^df/nH 
(including leap year calculations) wiiL and betSe °0* »^ ,?f ""^ 
combination witii other products as a svst!»n d ? ,, ^'^ '^''""es. When used in 

if the other components ^^'S^eSCpltScC^^^^^^ '""^T '^'f^ 
any date element represented witiiout Ae c^,^lfl I '"T?*^ datetone data with it. For 

will be unambiguo,^ for all r:^:^^^^^^^^^' '^'^ 
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hereby are owned by ai Mtitv taH.tTS "''^"f"^'- None of the Assee transferred 
United States Code ^ " "'^'"^"'(^ bankruptty proceeding under Title 1 1 of the 

Assets, Seller had a vJl first^^ri^ ri^'o^rA^^^^^^ "° «™ °f 

4.2 Of Buyer. Buyer hereby represents and warrants to Seller as foUows: 

incorporated, validly eriLne .IT^^^T h'' ^'^'^'t " ^V>^on duly 

has I cotpo^te po^rSt t/n^'SS ™' '^^'^^^^ 
properties and assets and to carry on'^^tsSas n^uS " ^""^ 

autlrorized, executed aS^deUverXTu;^^l''°/'"*'°°- ™' ^ ^^'^ ^'^y 

Buyer, enforceable ^^tZ^'Jc^L'^^^T::::'^' ""^^ 

to any brokerage findS^ or c^t^„. ^° " i""'^™' ^^^^ « "-titled 

upon'arn^^it^^^e ^yZ^VL7^°^r'"'"" ""^ 

authorizes v<.dlyJ2andt"Sy'^r^;^:Ji-''>'^^B„yerha^^ 
SECTION 4. eIcH pXISSy ms'^IlM,??^ TAV ™ THIS 

5. COVENANTS OF SELLER 
for all of ate Exduded UatSr"-"""""- " ^-Ponsible 

provisions of S^eL t^TSitl^td h^d'CSSr "t" " 
agents) harmless &,m any and aU costs clatas iZ^^V^! ™P'oyees and 

intellectual property rights of any third pSy oT'cfa^ brea!l o?^^^^^ 

covenant or obligation of Seller CXosse^ If Sel leZf^^^^^^ ^ 7 representation, warranty. 

to indemnify Buyer in respect of such dLi, IwT Z ^'^^^^^^^g^d m writing its obligation 

.Usfaci^rytoBuyTiosr^^illtSrgtS^^^^^^^^ 
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^^S^^^:^^^-^' '-^l'] ^^^^ to consult (at its own expense) 
settlement or comp^omise"^ Tf Slkr ht ^^^^^^ ''''''' negotiations for its 

Buyer in respect of such clailtS^h ^gh "foT d Wo^^^f - « 

Section 5.2; (x) Buyer will have thp riJufT f \ ! ^ indemnity under this 

may select couLel^TeL ^d^L^^^^^^^^^ ^^"^--^ °f-h claim and 

may consult (at its own expense) ^'h reldS tT^l.^ ^^e expense of Seller; and (y) Seller 
or action and negotiations Lite sTJleSor cn ^ "^'^ ^'^'^^^ claim 

comiection with the defense or set^e^^nt^ compromise. Seller and Buyer shall cooperate in 
without the prior vmtten' ns ^^^^^^ ^ ''''' 

the payment of money damages woSd £lr!T, t u ^^y^'^^nt if any relief, other than 

Agreement wouldheLhlet?ti;rd^p^^^^^^^^^ 

remedy for bre^h of t^rriemirhdl^e'^' '^^T ^ ^"^"'^ -^1-- 
procedures set forth in ihc icZ A^'^ti^^^^^ ^^^^^^ack Amount pursuant to the 

constitutes fiaud. In no event sZl^^^"^^^^^^ ^^'^^ °f conduct that 

exceed the Purchase Price. ^ P'^'^^' ^"'^'^e (even if arising from fraud) 

6. MISCELLANEOUS 

with any "bulkt^es" o! sl^^Taw^^^n^'' acknowledge that they will not comply 

Seller hereby agrees t:]:^ZTe:^:^TLo^S^l ^^'^ 

with these laws. ' ' '"''^^^ ^ ^ result of non-compliance 

rights under tMslgreemTiT^^^^^ ^^^^^ this Agreement nor any 

in part, whether ^olmit^ri vT/k. .^^^^ 

, in whole or 

acquisiUon. or sale of aU or suLltW^T f ""i^' comection with a merger, 

parties and fteir re^eelU s!^~L^„s^'"''"^ ™' ™" '° of fte 

Agreernen. is .^if irJreS.t„^~N"-,^^^^^^^ 

agent, partner or legal representative of the ofter forl^frT. ^^^"^f ^° ™ employee, 
power or authority to cr^te any obligation XSh^^T beSjf^TS.'^' 

Agreement or .^d'byl^muftern";!^,,^'^^ or pennitted nnder the terms of this 
fixst elas. registeL maZ ^^Z^^^^Z ^Xu^^^tr't 
case properly posted and Mlv oienaid tn Z I if ^ overnight air courier, in each 

Agre^nLt. 'Ither party ^y^ Z^'i^ ^^^Z:^::^:^:^^ 1 ™= '° '"^ 

day a^r deUvcy toTtvl'S^rce^erle" ^^^^^^^ ^ » one (1) 
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of any .o. JLJ'ZT^Zl T^^r S'.' T^Z'^f: ™ ^^T 
Agreement if such delay or failure is caused ,1 whde il k °' 

s::: ^^r^^drrr ii^i"ts^^^ = 

ea*,^e, f. and e.los.„ns, C^e 

^x^.?cSr^Tjtro^::.»- 

way affect the validity of the whoLrlZ ot^Z "'^.^S^^'"™' "o' to any 

to take subsequent action No exeX or e^„l ™? " P^^"*" P^'^ ^8" 

under this Aneement Z prXSe SforllX 1"^ °^ ^ " 

under ti^s A^ement or J such pa^' ittS ^ 1 to ^,^2 °' 

understandings and agreements, either oral or witten between the n.^^o *u ^ ' 

:?^=sfotr;iZp!^-~^^ 

by this Agreement will have any efect on nVhnuTeror oblado^fT"" ""'^'^^ 
o^nvise tnodify. this parent, regardless of IlTy Lrera'^S: rg°p^rbjLlf.S 

6.9 Resolution of Conflicts; Arbitration. 

u 1, . ^ dispute related to this Agreement Seller anH Rnv^r 

shall attempt m good fai^ to agree upon the rights of the respectiv^p^^^^S^^^^^^ 
ofsuch claims If the Seller and Buyer should so agree, a memorandum set^g foTsuch 
agreement shall be prepared and signed by both parties and shall be furnished fo ATEs^^^^^ 
Agent pursuant to the Escrow Agreement. The Escrow Agent shaU beT^itkd ^^ely o^^^^^^ 
such memorandum and distribute Escrow Shares (as defined in the Escrow Agr^L^^^^^^^ the 
Escrow Fund m accordance with the terms thereof. '^grcemenij irom the 
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time period and estabUsh procedures designed to reduce the cn.t ? f j ™"''' 
allowing the parttes a„ opjortuiuty. adeq^fi^ ft to * ^l^^^^ 

arbitrator shall rule upon motions to compel or Umit discoven' and shall wSL^ , 
impose sanctions, including attorneys' fees and cn^K m th. ?, 7 authonty to 

u-*„* ^ Arbitration Awards. Judgment upon anv award rendered hv th^ 
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AgreemSt. ^^"^ ''^^'^ '° indicate their acceptance of the ternis of this 



BUYER 




Title: O^-'^-F W/iA-AJd'AL QFfi'z^ ^ 

WARBURG, PINCUS VENTURES, L.P. 

Bv: 

Name: 

Title: 



SELLER 

By: Warburg, Pincus Ventures, L.P., its sole 
member 

By: 

Name: 

Title: 



C:\TEMP\PALib2_l757484_5.DOC 



-11- 



SCHEDULE A TO 
ASSET PURCHASE AGREEMENT 
PRODUCTS, PATENTS AND ASSETS 

Products : 

Portal WorkX 
Deal Space 

Assets : 

Report on Internationalization 
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, SCHEDULE B-] TO 
ASSET PURCHASE AGREEMENT 
PATENT ASSIGNMENTS 

con^ora^^^l.^^S,'^^™ E.pipha„y, fae., a Delaware 

January 29. 2mTZLZ'^ru^^S^':;,TSl7'^r ^"T"^" ^ 
Assignee's Common Stock Assienor j of the delivery of certain shares of 

Assignee all of Assigno^'frie^t ftle ^^^^^^ T"''"""^ ""''^'^ Mvered to 

"PatI,, Applicationr '° patent application (the 

™^J^G'ra1^0^™ "^^^"^^ RELATIONSHIPS OF PARTIES 

Filing/Serial Number: 09/478, 1 12 
Date of Filing: 01/04/2000 

Pmperty or pursuant to any oSi^~?l Convenuon for the Protection of Industrial 
any auTaU applications fled td ~IpS ^SIs"f""'~"«- » 
governmental grants gtanted on said I^entiont SfdT, 
including each and every application flW™H . T ^ ^ °' o*^' """"y, 

wMch isUvision. subS'rrc„n^,^or:?rv :;:Sc^^ 

and every teissue or extension of any of said m,^!^;„L^ apphcattoiis; (d) m and to each 
claitn resulting from a reexaminati J JXZT^T^':^ Sd X'™^ 

enjoy ftlS^Sr ri~LS« r"^'' l^^'Snee .0 enable Assignee to 
countries. Such cooperatioX /Su^r ^uJ j ""'"'^'^ States and other 
documents, giving of tesZny «Sg^oSw "T"' "^^'^ ^ »d 

other papers, and other assistaieTS exS deeltn ' ^P«^'«<^"''r ' "^'^"""^ " 
(a) for petfectmg in said Assignee fte ri^^ tiXw T " Assignee 

with any duty of di«=los.^^c^for^^"S^;i"f,^' herem conveyed; (b) for com^ying 
prosecuting substitute, diviiio:^ co7S Sfl^f apphcatmns; (d) for filing and 
(e) for filing and pms^uting aroliSsTr rei«,^T^ WLcations covering said Invention; 
ofller priority proceedings im-olvSd^Invmr , V*^ ® ™erference or 

Invention, any applications titerefS jtyTa^:?; '/r^^^a^hfreortf '"^V™^ 

aotions;provld^howevUr-S=t:S;o^^^^^^ 
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Assignor covenants ihai it ic »k , 

. . ^"®Pr««it assignment. ^ '°^*^Sn countciparts 



. ^ .-oigmnent. ^ countciparts 

Assignor wairants untA a • 
demanding any further m« "^^S^es and further aere« t>,«r a - 

Assignor also hereby authnw . '^"^'^^^ aid htigation. 
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SCHEDULE B-2 TO 
ASSET PURCHASE AGREEMENT 

PATENT ASSIGNMENTS 

WHEREAS, Radnet Recoverv LLC r"A«^€mnr"^ c • u 
corporation ("Assignee") are pardesTo tte cen^n P . ' 
January 29. 2001, p™. .0 to^LTd^Uon o?lTf ' -T"'"' ^ 

Assignee's Common Stoclc. Assignor soS^n™!^ ^a^^JeteJ ""rl'?™; 

INTEI^^G ON Al^k'i^O^™ RELATIONSHIPS OF PARTIES 

Filing/Serial Number: 09/477,254 
Date of Filing: 01/04/2000 

cS^W ^V^^ ""f '° "^"^ *° ^PP^y ^ °^ ^1 <^°^tries of the world for m^^^^ 
certificates of inventions or other governmental m-antc ..n ooi^ t • ."^"""/o^ patents, 

apply forpaten.spnrsuan.,0 tire lET^Co^rn&'S^^ 

governmental grants granted on said Invention in the United States or moZr lo^^ 
mcludmg each and every application filed and each and everN' natent o^nt^H nn f . 
which is a division, substitution, or continuation of of sSd aonh^^^ applications 

claim resulting from a reexanunation certificate for any and all said patents. ^"^^^^^""^ 
other papers and other a^ce aU to the extend deemed nec^sarv oTdSlle rS^ee 
other pnorrty proceedmgs involving said Invention; (g) for k=aCS 



C:\NrPoribl\PALib2\RK3\I757484 6.D0C 



Assignor covenants that it 
above-idcntiiied Pzx^mTI ^ "^'^ ^'^^^ and assignee h m 
thereto) and that itlTf^'^o^T^^" ^{^1 ^^^t^nC^t^^ »° the 

Po«^er to maJce the present assignment counterparts 

Assignor warrants iintn iSo.^ 

Assignor also . and hbgation. 

Patent wiuch^ay i^Z"^^^ the Commissioner of Paten.. . • 




ATTEST: 

NamerfUos /^^^^^ 



SCHEDULE B-3 TO 
ASSET PURCHASE AGREEMENT 
PATENT ASSIGNMENTS 



WHEREAS, Radnet Recovery LLC ("Assignor") and E.piphany, Inc a Delaware 
corporation "Assignee") are parties to that certain Asset Purchase A J mem dated^ of 

Se s Col^^^ ?r"^ delivery Wcertainthl" ' 

Assignee s Common Stock Assignor sold, conveyed, transferred, assigned and delivered to 

' '''' fono..r,,... appSr (the 

United States Patent Application for: ASSOCIATION OF BUSINESS OBJECTS 
Filing/Serial Number: 09/684,417 
Date of Filing: 10/06/2000 

Assignor does hereby, sell, assign, transfer and convey to Assignee, the entire right title 

Invention ); (b) m and to aU nghts to apply in any or all countries of the world for patents 
certificates of mventons or other governmental grants on said Invention, includiS Si to 
apply for patents pursuant to the International Convention for the Prot^on ofTdZiT 
Property or pursuant to any other convention, treaty, agreement or understanding- (c) m and to 
any and all apphcations filed and any and all patents, certificates of inventions^toSe^^ 
govenimental grants granted on said Invention in the United States or any other country 
mcludmg each and every application filed and each and every patent granted on any aZ'lications 
winch is a di vision, substitution, or continuation of any of said applic^ns; (d^Sto ^ch 
and every reissue or extension of any of said patents; and (e) in ^d to each any eve^ pate^f 
claim resultmg from a reexamination certificate for any and all said patents. 

Assignor hereby covenants and agrees to cooperate with Assignee to enable Assisnee to 
enjoy the fullest extent the right, title and interest herein conveyed in the UmteTstes ^ o&er 
countries. Such coopemtion by Assignor shall include prompt production of perdSnt fTct td 
documents, giving of testimony, executing of petitions, oaths'^ specifications, deSoi or 
other papers and other assistence all to the extend deemed necessary or desirable bv Asd^ee 
(a) for perfecting m said Assignee the right, title and interest herein conveyed; (b) fL coZ4e 
with any duty of disclosure; (c) for prosecuting any of said applications; (d) f^r filbg Sd ^ 
prosecuting substitute, divisional continuing or additional applications covering said Invention- 
(e) for filing and prosecuting applications for reissue of any of said pat 
otiier pnont>- proceedmgs mvol ving said Invention; (g) for legal proceedings involving tiie 
Invention, any applications therefor and any patents granted thereon, including without limitation 
opposition proceedmgs, cancellation proceedings, priority contests, pubUc use pToceed nS^ 

7c^Z"^TLT ^'''"^^^ proceedings, infringement actions and court 

actions, provided however, that the expense incurred by Inventor in providing such cooperation 
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Shall be paid for by Assimee- «n/irfc\4i^ j • 

do all lawfti j« aasSS^^^l L"^,^' 'f/' Assignee, 
be or become necessay fer nSToSf ^l^^'^igoent of imtnmenu, Ihi mTy 
Patent Application fflTfS^^fSS^S°Tf ""^ " "^"^S ^» 

tight, to .hePa.e„,A,pa=«i!;pS^,rcS."oSirrSot'""^"'= 

Pa^w1Sl^;^^^t^,^^«Pa.^tois.e=„^»dailU^ 
assignee to tbe entire interest -^Itctmon Iwanrefeienced to Assignee, as fte 

N^<^^SrLS^^^^^-°fF«=,,i.exec«.edatM2i^^ 



ATTEST: 

Name: f Uyi^ ^7 ^-^^^ - 
Title: /fillA^U A.cr Is ^ 
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SCHEDULE C TO 
ASSET PURCHASE AGREEMENT 
LICENSE AGREEMENTS 



1 . Licensed and Developed Works Agreement, dated as of December 1 , 1 998, between Radnet 
Inc. (" Radnet ") and International Business Macliines. 

2. License Agreement, dated as of December 31,1 999, between Radnet and Lucent 
Technologies Inc. 

3 . Source License Agreement, dated as of March 9, 2000, between Radnet and Synapsis 
Solutions, Inc. 

4. License Agreement, dated as of March 15. 2000, between Radnet and MAPICS, Inc. 

5. Demonstration License Agreement, dated as of May 23, 2000. between Radnet and Andersen 
Consulting LLP. 

6. Source License Agreement, dated as of June 12, 2000, between Radnet and Synapsis 
Solutions, Inc. 

7. License Agreement, dated as of June 20, 2000, between Radnet and Kulicke & Sofifa 
Industries, Inc., as amended. 

8. License Agreement, dated as of June 28, 2000, between Radnet and Andersen Consulting 
LLP. 

9. Software License Agreement, dated as of August 24, 2000, between Radnet and General 
Electric Corporation, Commercial Equipment Financing. 

10. Software License Agreement, dated as of December 29, 2000, between Radnet and General 
Electric Corporation. 

11. Source License Agreement, dated as of January 18, 2001, between Radnet and Accenture 
LLP. 

12. PortalworkX License Agreement dated March 27, 2000 with Compaq Corporation. 

13. PortalworkX License Agreement dated February 22, 2000 with ABB Alstom Power. 

14. PortalworkX License Agreement dated November 18, 1999 with Lazard Freres. 

15. PortalworkX License Agreement dated December 10, 1999 with PPI Network.com, Inc. 
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Name 

MANAGING 
RELATIONSHIPS OF 
PARTIES 

INTERACTING ON A 
NETWORK 



MANAGING 
RELATIONSHIPS OF 
PARTIES 

INTERACTING ON A 
NETWORK 

ASSOCIATION OF 
BUSINESS OBJECTS 



SCHEDULE D TO 
ASSET PURCHASE AGREEMENT 
REGISTERED INTELLECTUAL PROPERTY 
Descriptio n 
Patent application filed 



Date 

1/4/00 



1/4/00 



10/6/00 



Registration/Serial No. 



09/478,112 



Patent application filed 



Patent application filed 



09/477^54 



09/684,417 



Pursuant to a Master Alliance Agreement, dated as of May 23 "^OOO Radnet anH AnH<.«»« 
Co^ulting LLP ("Anderson") have agreed that Radnet will own r^optghUo ^o^^work 

2?00"Br^r'T? r ? "^^^ ^^--^ Agreemem Sed ^ of ApS 
2000. Both Radnet and Andersen will jointly own all other proprietan- rights in the work 

products jomtly developed pursuant to the Consulting Services AgreemeTLTudSZe nf 

such material without any obligation to account to thf other pJt^^T^^^^^'Z^' 

iZ '"Z ^""^^"^ ^^^^^ have mS^Feb^ 

2000. Ractaet has not filed any patents or trademarks with respect to any of the joLTwork 

aS^ments"^'* ~ ^° ^'^^^^^^^ '^^^ ^^^S^^^nt letter 
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